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August 5, 2008

Anne K. Quinlan, Esquire
Acting Secretary

Surface Transportation Board
395 E Street, SW.-
Washington, D.C. 20423-0001

Dear Ms. Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Security Agreement
Supplement No. 2, dated as of August 5, 2008, a secondary document as
defined in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Security
Agreement previously filed with the Board under Recordation Number 27565.

The names and addresses of the parties to the enclosed document are:

Borrower: Continental Railcar Leasing 2008, LLC
c/o Macquarie Rail Inc.
233 South Wacker Drive, Suite 5300
Chicago, IL. 60606

Security Trustee:  Bank of Utah
200 E. South Temple, Suite 210
Salt Lake City, UT 84111



Anne K. Quinlan, Esquire
August 5, 2008
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A description of the railroad equipment covered by the enclosed document
94 railcars within the series LAFX 24020 - LAFX 24169 as more
particularly set forth in the attachment to the document.

A short summary of the document to appear in the index is:

Memorandum of Security Agreement Supplement No. 2.

-

Also enclosed is a check in the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,
4‘ N .
Robert W. Alvord

RWA/sem
Enclosures
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MEMORANDUM OF SECURITY AGREEMENT SUPPLEMENT NO. 2
SURFAC! RANSPORTATION BOARD

This Memorandum of Security Agreement Supplement No. 2 (this “Memorandum”) is
executed as of August 5, 2008, by and betwecen CONTINENTAL RAILCAR LEASING 2008,
LLC, a Delaware limited liability company (the “Borrower”) and BANK OF UTAH, a Utah
corporation, as security trustee for the Lenders (as defined in the Security Agreement, as defined
below) (together with any successor trustee, the “Security Trustee™).

The Borrower, the Agent (as defined in the Security Agreement), the Security Trustee
and the Lenders (as defined in the Security Agreement) have entered into a Security Agreement
dated as of July 10, 2008 (as from time to time amended, modified or supplemented, the
“Security Agreement”) by which the Borrower has granted a security interest to the Security
Trustee for the benefit of the Lenders (as defined in the Security Agreement) in all assets of the
Borrower, whether now owned or hereafter arising or acquired.

The Memorandum of Security Agreement was recorded with the Surface Transportation
Board pursuant (0 49 U,S.C. Section 11301(a).on July 11, 2008 at 10:45 a.m. under Recordation
Number 27565 and this Memorandum of Security Agreement Supplement No.2 is being
recorded with the Surface Transportation Board pursuant to 49 U.S.C. Section 11301 (a).

The Borrower and the Security Trustee have entered into a Security Agreement
Supplement No. 2 dated as of August 5, 2008 (the “Supplement”) by which the Borrower has
granted a sccurity interest to the Security Trustee for the benefit of the Lenders (as defined in the
Security Agrecment) in all assets of the Borrower whether now owned or hereafter arising or
acquired, including without limitation, certain railroad equipment described on and bearing
reporting marks and road numbers as provided on Exhibit A (the “Railears™) and certain leases
rclating to such Railcars as described on Exhibit B (the “Leases™).

The purpose of this Memorandum is to give record notice of the existence of the security
interest of the Sceurity Trustec in the Railcars and the Leases, and all terms and conditions of the
Securily Agreement are incorporated by reference herein.

This Mcmorandum is prepared only for the public record and is being recorded with the
Surface Transportation Board pursuant to 49 U.S.C. Section 11301(a).

[signature page to follow]
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[Memorandum of Security Agreement Supplement]

IN WITNESS WHEREOF, the undersigned have caused this Memorandum to be
cxecuted by a duly authorized officer as of the day and year first above written.

CONTINENTAL RAILCAR LEASING
2008, LLC, as Borrower
By: Continental Railcar Leasing, LLC, its

CHICAGOM1797353.3



[Memorandum of Security Agreement Supplement]

ACKNOWLEDGMENT

STATE OF ILLINOIS )
)
COUNTY OF COOK )

BEFORE ME, a Notary Public of the State and County aforesaid, personally appeared
Dicid @k woe v , who upon oath, acknowledged himself to be a Ditzeler of
CONTINENTAL RAILCAR LEASING 2008, LLC, a Delaware limited liability company, and

that he as such officer being authorized to do so, executed the foregoing Memorandum of
Security Agreement for the purposes therein contained by signing the name of the Delaware

limited liability company by himself as such officer of CONTINENTAL RAILCAR
LEASING 2008, LLC.

WITNESS my hand and official scal this S day of July, 2008.
MY COMMISSION EXPIRES: Notary Public

) D @ s

OFFICIAL SEAL
MARIA PESKO
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:03/26/11

CINCAGO/M1797353 3
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[Memorandum of Security Agreement Supplement]

BANK OF UTAH;
as Security Truste oo

’ l \
By: =N
Name: __ Michael Hogga
Title: Vice President




[Memorandum of Security Agreement Supplement]

ACKNOWLEDGMENT

STATE OF UTAH )
)
COUNTY OF SALT LAKE )
. hB&%ME, a Notary Public of the State and County aforesaid, personally appeared
. Micha _ who upon oath, acknowledged himself to be a _\fice President of BANK OF
UTAH, a Utah corporation, and that he as such officer being authorized to do so, executed the

foregoing Memorandum of Security Agreement for the purposes therein contained by signing the
name of such Utah corporation by himself as such officer of BANK OF UTAH.

WITNESS my hand and official seal this day of August, 2008.

MY COMMISSION EXPIRES: otary Public

%ﬁb\m&xu}%&w -

S ———

SHARLEE HACKWORIH
Notary Public
state of Ulah
My Comm. Expires Nov 19, 2011

P00 € South Tempie Ste 210 SLC UT 8411
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EXHIBIT A

to Memorandum of Security Agreement Supplement No. 2

RAILCARS
d d a e
1 LAFX 24020
2 LAFX 24021
3 LAFX 24071
4 LAFX 24080
5 LAFX 24078
6 LAFX 24081
7 LAFX 24082
8 LAFX 24084
9 LAFX 24085
10 LAFX 24083
11 LAFX 24086
12 LAFX 24087
13 LAFX 24089
14 LAFX 24090
15 LAFX 24088
16 LAFX 24091 .
17 LAFX 24092
18 LAFX 24094
19 LAFX 24095
20 LAFX 24093
21 LAFX 24096
22 LAFX 24097
23 LAFX 24099
24 LAFX 24100
25 LAFX 24098
26 LAFX - 24101
27 LAFX 24102
28 LAFX 24104
29 LAFX 24105
30 LAFX 24103
31 LAFX 24106
32 LAFX 24107
33 LAFX 24109
34 LAFX 24110
35 LAFX 24108
36 LAFX 24111
37 LAFX 24112
38 LAFX 24114
39 LAFX 24115
40 LAFX 24113
EXHIBIT A
Page ]
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41 LAFX 24116
42 LAFX 24117
43 LAFX 24119
44 LAFX 24120
45 LAFX 24118
46 LAFX 24121
47 LAFX 24122
48 LAFX 24124
19 LAFX 24125
50 LAFX 24123
51 LAFX 24126
52 LAFX 24127
53 LAFX 24129
54 LAFX 24130
55 LAFX 24128
56 LAFX 24131
57 LAFX 24132
58 LAFX 24134
59 LAFX 24135
60 LAFX 24133
61 | . LAFX 24136
62 LAFX 24137
63 LAFX 24139
64 LAFX 24140
65 LAFX 24138
66 LAFX 24141
67 LAFX 24142
68 LAFX 24143
69 LAFX 24144
70 LAFX 24145
71 LAFX 24146
72 LAFX 24147
73 LAFX 24148
74 LAFX 24149
75 LAFX 24150
76 LAFX 24151
77 LAFX 24152
78 LAFX 24153
79 LAFX 24156
80 LAFX 24154
81 LAFX 24155
82 LAFX 24157
83 LAFX 24158
84 LAFX 24162
85 LAFX 24159
86 LAFX 24160
87 LAFX 24161
88 LAFX 24163
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89 LAFX 24164
90 LAFX 24165
91 LAFX 24166
92 LAFX 24167
93 LAFX 24168
94 LAFX 24169

CRICAGOM1797353.3
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EXHIBIT B
to Memorandum of Security Agreement Supplement No. 2 \
LEASES

The Borrower’s interest in any lease or sublease agreements related to the Railcars listed
in Schedule A to which the Borrower is now or may hereafler be a party.

EXHIBIT B
Page 1
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